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Mr. Robert L. Oswald, Secretary
Interstate Commerce Coinmission
Washington, D. C. 20423

Dear Mr. Oswald:
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Pursuant to the provisions of Section 20c of the Interstate
Commerce Act, as amended, and the regulations of the Interstate
Commerce Commission promulgated thereunder, we are transmitting
for filing and recording executed counterparts or originals and
true and correct copies of the following documents:

(1) Lease Agreement dated as of December 6, 1976,
between CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD COMPANY, Lessee, and RAILROAD
CAR ENTERPRISES, Lessor;

(2) Conditional Sales .Contract dated as of December
6, 1976, between WHITEHEAD & KALES COMPANY, Seller
and RAILROAD CAR ENTERPRISES, Buyer;

(3) Assignment of^Conditional Sales Contract dated as
Of December 6, 1976, by WHITEHEAD & KALES COMPANY,
Assignor to Sun Life Insurance Company of America,
Assignee, together with Assignee's acceptance of
even date therewith.

(4) Assignment of Lease, dated as of December 6, 1976,
from RAILROAD CAR ENTERPRISES, Lessor to SUN LIFE
INSURANCE COMPANY OF AMERICA, together with the
Lessee's acknowledgement and consent dated as of
December 6, 1976, by CHICAGO, MILWAUKEE, ST. PAUL
AND PACIFIC RAILROAD COMPANY, Lessee.
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(5) Financing and Security Agreement, dated December
6, 1976, between SUN LIFE INSURANCE COMPANY OF
AMERICA AND RAILROAD CAR ENTERPRISES ;•

The names and addresses of the parties to the transaction
are litsed below under the titles of the documents to which they
are parties:

LEASE; ' ' • •

CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC
RAILROAD COMPANY (Lessee)

746 Union Station Building
516 West Jackson Boulevard
Chicago, Illinois 60606

RAILROAD CAR. ENTERPRISES (Lessor)
7411 Riggs Road
Hyattsville, Maryland

CONDITIONAL SALES CONTRACT;

WHITEHEAD & KALES COMPANY (Seller)
58,Haltiner Street
Detroit, Michigan

RAILROAD CAR ENTERPRISES (Buyer)
7411 Riggs Road
Hyattsville, Maryland

LOAN AND FINANCING AND SECURITY AGREEMENT;

SUN LIFE INSURANCE COMPANY-OF AMERICA (Lender)
20 South Charles Street
Baltimore, Maryland.
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RAILROAD CAR ENTERPRISES (Borrower)
7411 Riggs Road
Hyattsville, Maryland

A general description of the equipment covered by the
Lease and Conditional Sales Contract is contained in Exhibit A
to this letter.

The above-identified documents have not heretofore been
recorded with the Interstate Commerce Commission. Please accept
for recordation two counterparts of each document, stamp the
remaining counterparts with the appropriate recordation number and
return them with your fee receipt and letter confirming receipt
to my delivering messenger. Please cross-index documents number (2)
above under the name of the CHICAGO, MILWAUKEE, ST. PAUL AND
PACIFIC RAILROAD COMPANY.

The filing and recordation fees in the amount of
in respect of these documents are submitted herewith.

Very truly yours, _

D. TYDIW3S
Managing Partner
Railroad Car Enterprises

shk

Enclosures
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Certificate

District of Columbia)
) SS:

On this <&/£, day of $&%STiJ&i, , 19./&', the

undersigned certifies that, the undersigned compared the

attached copy with the original document and that the copy

is a true and correct copy of the original document in all

respects. ' '•

Notary Public

MY COMMISSION EXPIRES:

[Notary Seal]



Counterpart No. I

CONDITIONAL SALES CONTRACT'

.. • THJS CONTRACT, made, executed and delivered as of this
6th' day of December, 1976, by Railroad Car Enterprises, a general
partnership organized and existing under the laws of the State of
Maryland, having .its principal place of business at. 7411 Riggs Road,
Hyattsville, 'Maryland (hereinafter known and designated as "B.uyer")
and Whitehead & Kales Company, a Michigan corporation having Its
principal -place of business at 58 Haltiner Street, .Detroit-, Michigan,
The term "Seller,." when used herein, shall refer to Whitehead &
Kales Company prior to any assignment by it of any .of its rights
and obligations hereunder, .and shall thereafter refer to its
Assignee or any subsequent assignee (except as provided in para-
graphs 8. 8 and 8,11 hereof).. -

W I T N E S S E T H : .

WHEREAS, upon and subject to the terms and conditions
hereinafter contained, Buyer desires to purchase from Seller 100
enclosed tri-level auto racks., more fully described with Seller's
serial numbers in Exhibit A to Schedule 1 attached hereto,- (herein-
after collectively called the "Racks"); and

WHEREAS, the purchase price for such Racks will be
evidenced by a Secured. Note '(the "Note") dated this date and to be
delivered by Buyer to Seller contemporaneously with the execution
hereof; a n d . ' . ' . . ' .

WHEREAS, Buyer desires to secure Seller (and any. subsequent.
holder or holders of said Note) in the full and prompt payment of
said Note and in the full and prompt performance of all of its duties
and obligations herein contained.

NOW, THEREFORE, in consideration of the promises and the
covenants and undertakings hereinafter contained, it is mutually
agreed as follows: . • . .

1- gURCHASE AND SALE OF_ RACKS . Seller .hereby sells, to
Buyer, and Buyer hereby purchases from Seller, the Racks.

* • - . •
2" PURCHASE PRICE AN D P AYMENT . Buyer shall pay to Seller

for the Rack's- the totaTHprlce thereof set forth in Schedule 1, pay-
able in accordance with the terms. of the Note in the form hereunto
attached as Schedule 2 to be made, executed and delivered by Buyer to
.Seller- contemporaneously with the execution hereof.

3- l̂iiIŶ M.̂ L_BA£̂ .- 'Delivery of the Racks is hereby
acknowledged to have- been made by Seller to Buyer prior to the
execution hereof, at which time, or. immediately thereafter, said
Racks are to be. placed in, use by Buyer or its lessee or its sublessee.
Buyer acknowledge's receipt of the Racks in satisfactory condition
and accepts the same and also acknowledges .that they conform to
the description and .to any sample or model previously examined by
Buyer,
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4.1. SELLER'S WARRANTIES. Seller guarantees the. Racks
furnished' under this .Contract will be free from defects of
material and workmanship for a period of twelve (12) months from
the shipping date .of each Rack and will fully repair any and all
Racks furnished under this Contract damaged due to defective mater-
ial or faulty .workmanship, occurring within the warranty-period
at no cost"to the Buyer, Buyer shall, .at its own cost, transport
any Rack on which work .is to be performed pursuant to 'this Paragraph
to Seller's place of business at the address first. herein'above set
forth, where such work shall be performed. ' .' -

4.2 THE .FOREGOING WARRANTIES ARE EXCLUSIVE AND ARE IN.
LIEU OF ALL OTHER WARRANTIES OF MERCHANTABILITY OR OF FITNESS FOR
PURPOSE, OR OF ANY OTHER KIND, EXPRESS OR IMPLIED: .and in no. event
shall Seller be liable for consequential damages.

• 5'. TITLE 'AND SECURITY INTEREST. To secure the full and '
prompt payment of the Note and the full and prompt performance of
all of Buyer's duties and obligations hereunder (hereinafter collectively
called' the "Indebtedness"), Seller has retained title to the Racks
and a security interest in the Racks and in all additions, attach-
ments, •accessions, parts, replacements, substitutions and renewals
thereof'or therefor, wherever situated and all cash and noncash
proceeds and -products-of all of the -foregoing (hereinafter collectively
called the "Collateral") to secure full and prompt.payment and/or
performance of the Indebtedness.

6.. WARRANTIES, COVENANTS AND AGREEMENTS. Buyer warrants,
covenants and agrees as f o l l o w s : ~ '

6.1. The Collateral has been acquired for use in its
business. ' . • • • . . • • ' . • '

6.2., None of the Collateral is subject to any lien and/or
security interest other than that in favor of Seller. . • .

6.3. Buyer will keep the Collateral free at all times from
any and all liens, security interests or encumbrances, other than those
in favor of (i) Seller, (ii) the lessee under the Lease referred to
in Section 6.9 and (iii) Sun Life Insurance Company of America as
assignee of Seller. .Buyer will not use.,. or suffer or permit any.
other person to use, any Collateral in violation of any applicable
statute,.ordinance, or policy of insurance thereon. Seller or its
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agents' or attorneys may at any and all reasonable times inspect
the Collateral and may enter upon any and all premises where.the
same is kept or might be located.

6.4. Buyer will do all acts and things, and will execute
all writings requested by Seller to establish, maintain and continue
perfected Seller's title to, and/or first security interest o'f Seller
in, the Collateral, including the payment of all fees and expenses
incurred in connection therewith.

6.5. Buyer will pay promptly,and within the time that
they can be paid without interest or.penalty, all taxes, assessments
and similar imposts and charges which are now, or hereafter during
the effective period of this Contract may become, a lien, charge or
encumbrance upon any of the Collateral except to. the extent contested
in good faith. If Buyer fails to pay any such taxes, assessments or
other charges as they become due, Seller shall have the option to do
so and Buyer agrees to repay, with interest at the rate of 11% per
annum, all amounts so expended by the Seller.

6.6. Buyer will keep the Collateral in good condition and
repair and shall safeguard and protect.the same from loss, damage or
deterioration from any cause whatsoever. If. Seller shall so request,
Buyer will maintain at all times during the effective period of this
Contract with respect to- the Collateral, insurance against fire and
other risks'customarily insured against by persons engaged in similar
business to that of Buyer, in such amounts, containing such terms, in :

such form, for such purposes and written by such companies as may be
satisfactory to Seller, payable to Seller as its interest may appear,
and Buyer will deliver to Seller at its request evidence satisfactory
to-Seller that such insurance/has been so procured and made payable
to Seller. If Buyer fails to maintain satisfactory insurance, Seller
shall have the option to do so and Buyer agrees to repay with interest
at the rate of 11% per annum, all amounts so expended by Seller.

6.7. Buyer will reimburse Seller, in accordance with the
provisions of the Uniform Commercial Code in effect in the State of
Maryland at the date of this Contract (hereinafter referred to.as the.
"Uniform Commercial Code") for 'all expenses, including, reasonable
attorney fees 'and legal expenses, incurred by Seller in seeking to
collect the Indebtedness or any part thereof,, or in pursuing any of
its rights or remedies hereunder.

6.'8. Buyer's chief place of• business is at the address
first shown above, and Buyer shall immediately- notify Seller in writing
of any change in.Buyer's chief place of business.

6.9.- Buyer will not sell, transfer or otherwise-dispose
of the Collateral or- any part thereof or all or any part .of its
interest.in this Contract without the prior written consent of



Seller so long as any Indebtedness remains outstanding and unpaid.
•However, 'Buyer may lease the Collateral, or any .part thereof, to
Chicago, Milwaukee, St. Paul and Pacific Railroad Company (the
"Lessee"). The Lessee will use the Collateral for the purpose for
which it is designed. Buyer will maintain the leased Collateral
in good condition and repair, except that by provision in said
lease agreement (the "Lease"), Buyer may require the Lessee to
maintain the leased Collateral in.good condition and repair in
accordance with the provisions of the Lease.

6.10. (a) In the event any of the Racks are destroyed,
stolen or in the opinion of the Lessee damaged beyond economical
repair prior to the payment by the Buyer of the Indebtedness in full
and performance by the Buyer of all its duties and obligations here-
under, then the Buyer • (promptly upon receipt of notice from the
Lessee) shall give notice to the Seller of the occurrence of such
event. On the first day thereafter that-a payment is due pursuant
to the terms of the Note, Buyer shall prepay and apply on the Note
an amount equal to the. "Present.Value of Rents," as hereinafter
defined, remaining unpaid with respect to each such Rack so destroyed,
stolen or damaged. Said prepayments shall,be applied on the Note so
that after giving effect to such application and the release of the
Racks from said Lease and the 'lien hereof:

,(i) The aggregate principal amount remaining - unpaid
on the Note does not .exceed the "Present Value
of Rents", as hereinafter defined, in respect
of all other Racks which then remain subject
to said Lease and the security interest.of this
agreement; and

(ii) Each of the remaining installments of the Note
shall be reduced in 'the proportion that the
principal amount of the prepayment bears to
the unpaid .principal amount of the Note imme-
diately' prior to the prepayment.

(b) Provided no default exists in performance of the
obligations of the Buyer to be performed under this Contract, any
amounts in excess of the "Present Value of Rents," as hereinafter
defined,•in -respect of any Rack for which .settlement is made shall be
released to, or as directed by, the Buyer.

(c) , The term "Present Value O;f Rents" for any Rack
shall mean as of any date an amount equal to the present value of
the remaining rentals, to be made pursuant to the Lease for such Rack
(such present value to be computed by discounting the .remaining
rentals at a rate of 7-1/2% per annum) together with an amount equal
to 10% of the original cost thereof as shown in Schedule. 1.
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(d) So long as no default in the Lease has. oc-
curred and is continuing, the Seller shall execute a release in
response of any'Rack designated by the Lessee under the Lease for .
settlement upon receipt of: (1) written .notice from the Lessee
designating the Rack in respect of which the Lease will terminate
and (ii) settlement by the Lessee for such Rack in compliance with
Paragraph 12 of the Lease. ' . . •

6.11 Buyer will do all acts and things, and will execute,
acknowledge, deliver, file and record all writings requested by
Seller to establish, maintain and continue perfected Seller's title
to, and/or a first security interest of Seller in, the Collateral
and will promptly on demand pay all costs and expenses of filing
and recording, including the costs of any searches deemed necessary
by Seller to establish and determine the. validity and priority of
Seller' s- title to, and.security interest in, the Collateral. Buyer
will furnish promptly to Seller certificates or other evidence of
all filings, registrations and recordings required hereunder. Buyer
will pay, or cause to be paid, all reasonable costs, charges.and
expenses, including stamp, excise and other taxes, if any, incident
to the printing or other duplication, execution, acknowledgement or
delivery of this Contract or the Indebtedness, or any assignment
thereof,-, whether now or hereafter payable.

'••!'. DEFAULTS, ENFORCEMENT AND APPLICATION OF PROCEEDS.

7.1.. The occurrence of any one of the following events
(herein called an "Event of Default") shall constitute an Event of
Default hereunder and under, the Note:

(i) Default in the payment .of any installment of inter-
est and/or principal on the Note, for a period of
thirty (30) days•after the same shall become due
and payable thereunder; or •

(ii) Failure of Buyer to observe or perform any coven-
ants, warranties or undertakings on Buyer's part in
this Contract contained, if written notice of such
failure, requiring Buyer to remedy the. .same, shall
have been given to.Buyer by the Seller, and such
failure shall continue unremedied for a period of
thirty (30) days after the receipt of such notice; or

(iii) Entry of an order or decree adjudging Buyer a bank-
. . . rupt or insolvent under any federal or state bankruptcy

or insolvency law; or the appointment of a receiver,
trustee, liquidator, sequestra.tor, conservator or.

• ' assignee in bankruptcy or insolvency of Buyer or its
property; or the filing of a petition for the' winding
up or. liquidation of. the affairs of. Buyer; or Buyer
shall institute proceedings to be adjudicated to a



... . voluntary bankrupt or.shall consent to the filing
of a bankruptcy petition against it, or Buyer shall
admit in writing its inability to pay its debts
generally as they become due. .

7.2. Uppn the occurrence of any Event of Default, Seller
may at its discretion and without prior notice to Buyer declare the
Indebtedness to be immediately due and payable, and shall have and
may exercise any one or more of the rights and remedies for which
provision is made in Paragraph 8 hereof, including without limitation
the right to take possession and sell', lease or otherwise dispose of
any or all of the Collateral and to proceed to protect and enforce
this Contract and the Note by suit or suits or proceedings in .equity,
at law or in bankruptcy, and whether for the'specific performance of
any covenant or agreement herein contained or in execution or aid of
.any power herein granted, or for foreclosure hereunder,. or for the
•appointment of a receiver or receivers for the Collateral or any
part thereof/ or for the recovery of judgment for the Indebtedness
or for the enforcement of any other proper legal or equitable remedy
available under 'applicable law.- Buyer agrees, upon request of the
Seller, to assemble the Collateral and make it available to Seller
at any place designated by Seller which is reasonably convenient to
Seller and Buyer.

7.3. The Proceeds of any sale or other disposition of
the Collateral authorized by this Contract shall be applied by
.Seller first upon all expenses authorized by the Uniform Commercial '
Code and all reasonable attorney's fees and legal expenses incurred
'by Seller; the balance of the proceeds of such sale or other dispo-
sition shall be applied in the payment of the Indebtedness, first
to interest and then to principal, and the surplus, if any, shall be
paid over to Buyer or to such other person or persons as may be en- ;
titled thereto under.applicable law. Buyer shall remain liable for
•any deficiency, a-nd it shall pay the same to Seller immediately upon
demand. . . . .

7.4. No waiver of any default shall be effective unless
in writing signed by. Seller, and no waiver of any default or fore-
bearance on the part of Seller in enforcing any of its rights under
this Agreement shall operate as a waiver of any other default or of
the same default on .a future occasion or of any such rights.
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8. MISCELLANEOUS.

8.1. This Contract shall in all.respects be governed
by and construed in accordance with the laws of the State of Maryland.
Insofar as the. foregoing may. be contrary to existing local law which
cannot be waived by agreement of the parties or in the event that
applicable law confers any .rights or imposes any duties inconsistent,
with or in addition, to. any of the provisions of this Contract, the
affected provisions shall be considered amended to conform thereto,
but all other provisions hereof shall remain in full force and effect.

8.2. .This Contract shall be terminated only when Buyer
pays the•Indebtedness in full and performs all of its duties and
obligations hereunder and a Termination Statement in accordance with
the applicable provisions of the Uniform Commercial Code is filed.
Until terminated, the security • interest hereby created shall' continue
in full force and effect. If and when Buyer pays the Indebtedness in
full and performs all'of its duties and obligations hereunder Seller
will execute and deliver to Buyer said Termination Statement. .

8.3. Until termination of this Contract, Seller shall
have and may exercise any and all of.the rights and remedies given
.by this Contract or given to a secured party under the -Uniform .
Commercial Code (regardless of whether the Uniform Commercial Code
has been enacted in the jurisdiction where such rights .and remedies
are asserted') including without limitation the right of the Seller
to exercise all rights, privileges and remedies of the Buyer as lessor
under the Lease as may. be provided for under the Lease or by applicable
law, whether in the name of the Seller or the name of the Buyer for
the use' and benefit of the Seller or to take possession of the Racks
and'.of anything found therein, and the right for that purpose with-
out legal process to enter any premises where the Racks may be found.
Any requirement of said Code for reasonable notification of the time
and place of any public sale, or of the time after which any private
sale or other intended disposition is to be made, shall be met by
giving the Buyer at least five -(5) days prior written notice of the
time and place of any public sale or the time after which any private
sale or any other intended disposition is to be made. Buyer acknow-
ledges that such notice is reasonable. This Contract and . all such
rights and remedies shall inure to. the benefit of Seller and its
successors and assigns and to other holders who derive from Seller
title to or an interest in the Note, or any portion thereof, and
shall bind Buyer and its successors and assigns.

8.4. Except'as otherwise herein provided, the terms
used in this Contract shall have the meanings assigned to them in
.Article 9 (or, absent definition in Article 9, in any other Article)
of the Uniform' Commercial Code. .
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8.5.' Seller may resort for the payment of the Indebt-
edness secured hereby to its several securities therefor in such .
order and manner as it may think fit, and may at any time re-
lease all or any part of such several securities without regard
to the consideration, or none, as it may require, or any portion of
the Collateral without, as to the.remainder of the securities,
in anywise impairing or affecting, the • lie-n and priorities herein
provided for Seller compared to any subordinate lienholder.

8.6. Nothing herein contained is intended, nor should
it be construed, to preclude Seller from pursuing any other
remedy provided by law for the collection of the Indebtedness or
any portion thereof, or for the recovery of any other sum to which
Seller may be or become entitled .for the breach of this Contract
by Buyer,

8.7. Until Seller is advised in writing by Buyer to the
contrary, all notices, requests and demands*, required hereunder or
by law, shall be given to or made upon Buyer at its address first
shown above.. All such notices, requests and demands shall be deemed
duly given and received for all purposes if sent by registered or
certified mail, postage prepaid, and deposited in any main or branch
.office of the United States mails. ' .

8.8. All rights- of the Seller in, .to and 'under this
Contract and the Note and in and to the Collateral shall pass to
and may be exercised by any party to whom Seller shall assign its.
rights and any successive assignees thereof .(Seller's assignee and
any successive assignee-s are collectively called "Assignee"). Buyer
acknowledges that Seller intends to assign its rights in this Con-
tract and the. Note and in and to the Collateral and does hereby consent
.thereto, and agrees that the liability of Buyer to the Assignee
shall be'immediate and absolute and Buyer will not set up any claim
against Seller .as a defense, counterclaim, or seto.ff to any action
brought by any such Assignee for the unpaid balance of the Indebted-
ness or for possession of the Collateral.

8.9. Seller has concurrently herewith delivered to Buyer
a Bill of Sale.for the Racks. ' . . •

8.10. Counsel for Seller has concurrently herewith
delivered to Buyer its opinion (or such other opinion .as is accept-
able ±o Assignee} to the-effect that:

(a) Seller is a' corporation duly organized,
validly existing and in good -standing under the laws of the State
of Michigan, and is presently qualified to do business in that State.

(b) Seller h.as full right, power and authority
to enter into, execute and deliver this Conditional Sales Contract
and the. Bill of. Sale, the Note Assignment and the Contract Assignment
as provided herein, and to perform all of the matters and .things
provided for in such instruments.



(c) The Conditional Sales Contract, the Bill of
Sale, the Note Assignment, and.the Contract Assignment have been
duly authorized, executed and delivered by. Seller and constitute
the legal, valid and binding obligations, contracts and agreements
of Seller, enforceable in accordance with their respective terms.

(d) The Assignee is vested with all of the rights,
titles, interests, powers and privileges purported to be assigned
by the Note Assignment and the Contract Assignment.

(e) Security title to the Racks is validly vested
in the Assignee and at the time of the delivery of each of the
Racks to Buyer hereunder, each Rack was free and clear of all claims,
liens, security interests and other encumbrances except for the
rights of the parties under the Conditional Sales Contract, and the
right, title and interest of the Lessee under the Lease.

8.11. Anything herein to the contrary notwithstanding,
any Assignee pursuant to Paragraph 8.8 shall have no liability to
Buyer for any obligations of Seller under this Contract relating
to the Racks and their manufacture, delivery and installation, in-
cluding any agreement or warranty, express or implied, as to quality,
condition, operation or performance of the Racks, or any other ob-
ligation of the Seller which, according to the terms and context
hereof,* is.-intended to survive an assignment. Any such Assignee
shall assume all duties of Seller which, according to the terms
and context hereof, relate to matters to be performed after an
assignment and by an assignee.

IN WITNESS WHEREOF, Buyer has caused this Contract to be
executed by one of its partners thereunto duly authorized by all
other partners and Seller has caused this Contract to be executed
by its officer thereunto duly authorized all the day and year first
above written.

WITNESS: RAILROAD CAR ENTERPRISES

(Seal)
D.Ty d I n g£ , ̂a r ̂ e r

{/

ATTEST: WHITEHEAD & KALES COMPANY.

X-; sfr /-/>?/
f_ By: '-̂: <gf-- ̂ <̂:.,.̂  ,
"GTKonSnal, Treasurer ' C. E. Wieser, Vice President-Finance

(Corporate Seal)



SCHEDULE 1

DESCRIPTION OF EQUIPMENT; See Exhibit A

MANUFACTURER: Whitehead & Kales Company

MANUFACTURER'S SERIAL NUMBER: See Exhibit A

UNIT PRICE OF A CARSET OF.RACKS NOT INSTALLED: $26>722.60

UNIT PRICE OF A CARSET OF RACKS INSTALLED: $28,456.18

TOTAL PRICE OF RACKS: $2,872,972.00 (unit price installed plus
storage and handling)



... EXHIBIT A,

The numbers listed in the "Car Number" column are numbers of
cars to which the Racks with the serial -numbers directly opposite
will be initially attached. .
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802832
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55777
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55767
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65779
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55B24-55825
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Serial
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